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INTERSTATE COMMERCE COMMISSION
October 5, 1982

Ms. Agatha Mergenovich, Secretary
Interstate Commerce Commission
12th & Constitution, Room 2215
Washington, D.C. 20423

Dear Ms. Mergenovich:'

Enclosed for filing aﬁd recordation pursuant to the provisions of 49 U.S.C. Section
11303 are two originaﬁi and eight copies of the following document:

First Amendment dated as of August 30, 1982 to theé Amended and Restated
Credit, Pledge and Security Agreement dated as of July 24, 1981 among BRAE
Corporation, Manufacturers Hanover Trust Company, The First National Bank
of Boston, Berliner Handels-und Frankfurter Bank, Crocker National Bank
and The Bank of California, N.A.

It relates to the same railroad equipment as that identified in supplements and
amendments to the Credit and Security Agreement dated as of October 1, 1979.

The names and addresses of the parties to the transaction evidenced by the document
described above are as follows:

DEBTOR: BRAE Corporation
Four Embarcadero Center
Suite 3100
San Francisco, California 94111 g;
\,
AGENT FOR THE BANKS: Manufacturers Hanover Trust Company xf;
741 Fifth Avenue
New York, New York 10022 ;;D
LY

It is requested that this document be filed and recorded under the names Of the
parties as set forth above. In view of the fact that it relates to the Amenééﬁ and
Restated Credit, Pledge and Security Agreement dated July 24, 1981 among the/Rir ties
named above, previously recorded and assigned recordation number 11965-N and the
Credit and Security Agreement dated as of October 1, 1979, previously recorded and
assigned recordation number 11965, we request that it be assigned the next letter
designation under that primary number.

FOUR EMBARCADERO CENTER ¢ SAN FRANCISCO, CALIFORNIA 94111 « (415) 951-1500



I also enclose a check in the amount of $10.00 for the required recordation fee.
Please return: (1) your letter acknowledging the filing, (2) a receipt for the $10.00
filing fee paid by check drawn on this firm, (3) the enclosed copy of this letter and

(4) the two originals and seven copies of the document (retaining one copy for your
files) all stamped with your official recordation information.

Very truly yours,

i)

Leann Lloyd
Legal Assistant

11 nd

Enclosures

cc: Alfred C. Dossa, Esq.
Lawrence W. Briscoe
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First AmcHHARUAKE CAUMERGE QMMSHOR | .t 20 , 1982 ("Amend-
ment”") to the Amended and Restated Crediti Pledge and Security
Agreement dated as of July 24, 1981 (the "Agreement"), among
BRAE Corporation (the "Company") and Manufacturers Hanover
Trust Company, The First National Bank of Boston, Berliner
Handelé-und Frankfurter Bank, Crocker National'Bank, The Bank
of California, N.A. (together, the "Banks") %nd Manufacturers

Hanover Trust Company, as agent ("Agent").

RECITALS:

The Company, the Banks and the Agent desire to amend
the Agreement as herein set forth:

NOW THEREFORE THE PARTIES AGREE;

1. The terms used in this Amendment which are
defined in the Agreement have the same meanings herein as
specified therein.

2. The first sentence of the definition of Consoli-

dated Net Earnings Available for Restricted Payments is amended

to read in its entirety:

"Consolidated Net Earnings Available for
Restricted Payments" shall mean an amount equal
to (1) the sum of (a) $10,000,000, plus (b) 50%
(or minus 100% in case of a deficit) of (i)
Consolidated Net Earnings, plus (ii) current and
deferred taxes on income and provision for taxes on
unremitted foreign earnings which are included in




‘1‘

gross revenues, minus (iii) taxes paid or payable,
for the period (taken as one accounting period)
commencing on March 31, 1979 and terminating at

the end of the last fiscal gquarter preceding the
date of any proposed Restricted Payment, plus (c¢) the
aggregate amount received as the net cash proceeds of
the sale of any shares of the Company's stock on or
after June 1, 1982 and/or the net cash proceeds re-
ceived on or after June 1, 1982, upon the sale of
any Debt security which has been converted into
shares of its stock, less (2) the sum of (a) the
aggregate amount of all dividends and other
distributions paid or declared by.the Company on
any class of its stock after March 31, 1979, plus
(b) the aggregate amount of all expenditures made
pursuant to clause (d) of subsection 7.10 hereof
after March 31, 1979 plus (c¢) the excess of the
aggregate amount expended, directly or indirectly,
after March 31, 1979 for the redemption, purchase
or other acquisition of any shares of its stock

aad fcr *hz cptional payment of rrincipel of, and
the optional retirement, redemption, purchase or
other acquisition of, Subordinated Funded Debt,
over the aggregate amount received as (x) the net
cash proceeds of the sale of any shares of its
stock after March 31, 1979 and before June 1, 1982
and/or (y) the net cash proceeds received after
March 31, 1979 and before June 1, 1982 upon the
sale of Debt security which has been converted

into shares of its stock.

3. Section 7.9 of the Agreement is amended by adding

the following sentence to the end of such section:

This Section 7.9 will not apply to any redemp-
tion, purchase or acquisition, direct or indirect, of
any shares of its stock now or hereafter outstanding
if within six months of such redemption, purchase or
acquisition such shares are used in connection with
the acquisition of a Restricted Subsidiary,.provided
that upon any such redemption, purchase or acquisi-
tion the Company shall promptly notify the Agent
of such redemption, purchase or acquisition, and
further provided that the Company shall not hold
at any time stock having an aggregate cost of more
than $1,000,000 which has been acquired pursuant
to this Section 7.9.



4. Except as modified hereby, the Agreement remains
in full force and effect.

5. This Amendment may be executed in any number of
counterparts, each of which shall be deemed an original but all
of which when taken together shall constitute a single instrument.

6. The provisions of this Amendment and all
rights and obligations of the parties hereunder shall be
governed by the laws of State of New York.

7. The Company shall cause this Amendment to be
filed with the Interstate Commerce Commission pursuant to 49
J.S.C. Sectizcr 17203, as soon &5 Dossible ard shell proamntle
thereafter provide file stamped copies of this Amendment to
the Agent.

IN WITNESS WHEREOF, the parties have caused this
Agreement to be duly executed and delivered by their proper and
‘duly authorized officers as of the day and year first above

written.

Attest:. BRAE CORPORATION

v
\

Tlf.:le: é’z z ' éé > /sz,/




Attest: MANUFACTURERS HANOVER TRUST COMPANY

BRA éj/ﬁfg@g’ﬁgé 24&2 WDLB% ' (A/\’\A/(

Title: ¢dora Co Dolénd --w. Title: RICHARD D, WOOD
ictans Vico rresideat

Fese
“ASs1
Attest: THE FIRST NATIONAL BANK OF BOSTON

ﬁﬂﬂd m By: 9'\»% f: /\Mwﬁ(,}\7

By:
Title: LC)M’ZOI;ﬁca/ Titlely L’p

Attest: BERLINER HANDLES-UND FRANKFURTER
BANK

By: %“]L‘W/@( By=- m

Fobaf setntl O (L Broviher
v Title: /Qvfj/ o

Title: Assost~f Vi FNsWL

Attest: CROCKER NATIONAL BANK

DNt B e ds w:QM N s>

Title: Corgurdie DaNiw SR e Title: Qﬁx@:(&l M"‘M‘\\_ g QS&&»\
MrcRorQ () (b-pRen
Uace Préo st

Attest‘- ' THE BANK OF CALIFORNIA, N.A.

M )Z 7%“’2@ By:

Title: Title: ﬁ .
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STATE OF CALIFORNIA )
) ss.:
COUNTY OF SAN FRANCISCO )

¢

On this Q35 ~ day of , 1982,
before me personally appeared < ,
to me personally known, who being by me duly sworn,
says that he is the éé c/ﬂgﬁgé“méﬂtof BRAE CORPORA-
TION, that one.of the seals affixed to the foregoing
instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board .of Directors;
and that he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation.

NANCY M. DFR"‘
NOTARY PUBLIC-CLL:"
City and County of SAN FRe.
Exoues Julydu um \

k‘){w Sou. alean.,

Notg%y Public Jg

My commission expires: Qf,‘j,_, 306 /9Py
s 4 7

STATE OF NEW YORK )
ss.:
COUNTY OF NEW YORK )
On this 3[) day of 5T j5982,
. before me personally appeared A #72> /). Lol

to me personally kn wn, 755 belng_/y me duly sworn,

says that he is a L7 LS 1 4 of MANUFACTURERS
HBANOVER TRUST COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors; and he acknowledged that the execu-

tion of the foregoing instrument was the.free act and

deed of said corporation. /

(SEAL) Notary Public

My commission expires:

© NOTARY ruULLIC, ut.t, of Naw York
No. 41- 4.:2209(1: sty
vatifi.d w Quze..s Cou
Qem?\\fwou E.pires March 30, 1984
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STATE OF MASSACHUSETTS )
) ss.:
COUNTY OF SUFFOLK )

On this 8’k day of §l¢+CWJ}L~ _, 1982,
before me personally appeared ‘Imwub‘:kkﬁwmthr .
to me personally known, who being by me duly sworn,
says that he is a Ve Prscde of the THE
FIRST NATIONAL BANK OF BOSTON, that one of the seals
affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Sty T Firgjorn

(SEAL) "Notary Publdc
IBU“’T FINCAYSON

My cormission exnires: NOYARY PUBLIC
’ W Msslm Expires September 15, 1988

STATE OF CALIFORNIA - ) .
Ss.:
COUNTY OF SAN FRANCISCO )

on this /6H#  day oprﬁ%‘v) , 1982,
before me personally appeared y. ATV T A ,
to me personally knownE wgzép ein oy me duly sworn,
says that he is al# </§f CROCKER NATIONAL
BANK, that one of the seals afflxed to the foregoing
. instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors;
and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said

(SEAL) e SAN FRANCISCO COUNTY Notary Public
My Commtss:on Expnres June 18 1986

e ‘ B ﬂ/,ué//g/fié
A




STARTE OF CALIFORNIA )
. : . ..) ss.:
COUNTY OF SAN FRANCISCO )

on this 2%W 4.y of SERTeMBRR

1982, before me personally appeared SHANNON E. SRMES ,
to me personally known, who being by me duly sworn,

says that he is a ASSISTANT Wb PR«SiDUST  of THE BANK OF
CALIFORNIA, N.A., that one of the seals affixed to the
foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of
said corporation.

2
(SEAL) (/ Ngtadky Rupblic

My commission expires:

OPFFICIAL SEAL

SPIRY  SONIA E GONZALEZ
J\iz’ . NOTARY PUBLC - CAUFORNIA
\ FRANCISCO COUNTY
\ 24 lfgm1nw~ﬂm18m%
STATE OF NEW YORK ) b eSS A k
SS.:

COUNTY OF NEW YORK )

On this 3“* gay of AL_M/}- ,
1882, before me, , a

notary public in and for said State, personally appeared

.1245,% SoaA-\ i . kncwn to ne t= be RAed b 4 W @mg&.&_)\
and A — , known to me to be

an A bW i Yessd tof BERLINER HANDELS-UND FRANK-
FURTER BANK, one of the corporations which executed the
above instrument, known to me to be the persons who
eéxecuted the above instr@ment on behalf of said corpora-
tion therein named, and acknowledged to me that said
corporation executed the above instrument pursuant to
its by-laws or a resolution of its managing partners.

o,

(SEAL) <TJN°ta5¥uaE%&%f

. Notary Public, State of New York
My commission expires: No. 43-4727671

Commission Expires March 30, 19.34
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. INTERSTATc COMMERCE COMMISSION
First Amendment dated as of anﬁ& 30 , 1982 ("Amend-

ment") to the Amended and Restated Credit, Pledge and Security
Agreement dated as of July 24, 1981 (the "Agreement"), among
BRAE Corporation (the "Company") and Manufacturers Hanover
Trust Company, The First National Bank of Boston, Berliner
Handelé—und Frankfurter Bank, Crocker Nationa} Bank, The Bank
of California, N.A. (together, the "Banks")'énd Manufacturers

Hanover Trust Company, as agent ("Agent").

RECITALS:

The Company, the Banks and the Agent desire to amend
the Agreement as herein set forth:

NOW THEREFORE TﬁE PARTIES AGREE;

1. The terms used in this Amendment which are
defined in the Agreement have the same meanings herein as
specified therein.

2, The first sentence of the definition of Consoli-

dated Net Earnings Available for Restricted Payments is amended

to read in its entirety:

"Consolidated Net Earnings Available for
Restricted Payments" shall mean an amount equal
to (1) the sum of (a) $10,000,000, plus (b) 50%
(or minus 100% in case of a deficit) of (i)
Consolidated Net Earnings, plus (ii) current and
deferred taxes on income and provision for taxes on
unremitted foreign earnings which are included in




v

N

gross revenues, minus (iii) taxes paid or payable,
for the period (taken as one accounting period)
commencing on March 31, 1979 and terminating at

the end of the last fiscal quarter preceding the
date of any proposed Restricted Payment, plus (c¢) the
aggregate amount received as the net cash proceeds of
the sale of any shares of the Company's stock on or
after June 1, 1982 and/or the net cash proceeds re-
ceived on or after June 1, 1982, upon the sale of
any Debt security which has been converted into
shares of its stock, less (2) the sum of (a) the
aggregate amount of all dividends and other
distributions paid or declared by.the Company on
any class of its stock after March 31, 1979, plus
(b) the aggregate amount of all expenditures made
pursuant to clause (d) of subsection 7.10 hereof
after March 31, 1979 plus (¢) the excess of the
aggregate amount expended, directly or indirectly,
after March 31, 1979 for the redemption, purchase
or other acquisition of any shares of its stock

and Zcr thz cp-ional payment of rrincipal of, and
the optional retirement, redemption, purchase or
other acquisition of, Subordinated Funded Debt,
over the aggregate amount received as (x) the net
cash proceeds of the sale of any shares of its
stock after March 31, 1979 and before June 1, 1982
and/or (y) the net cash proceeds received after
March 31, 1979 and before June 1, 1982 upon the
sale of Debt security which has been converted

into shares of its stock.

3. Section 7.9 of the Agreement is amended by adding

the following sentence to the end of such section:

This Section 7.9 will not apply to any redemp-
tion, purchase or acquisition, direct or indirect, of
any shares of its stock now or hereafter outstanding
if within six months of such redemption, purchase or
acquisition such shares are used in connection with
the acquisition of a Restricted Subsidiary,.provided
that upon any such redemption, purchase or acgquisi-
tion the Company shall promptly notify the Agent
of such redemption, purchase or acquisition, and
further provided that the Company shall not hold
at any time stock having an aggregate cost of more
than $1,000,000 which has been acquired pursuant
to this Section 7.9.



4. Except as modified hereby, the Agreement remains
in full force and effect.

5. This Amendment may be executed in any number of
counterparts, each of which shall be deemed an original but all
of which when taken together shall constitute a single instrument.

6. The provisions of this Amendment and all
rights and obligations of the parties hereunder shall be
governed by the laws of State of New York.

7. The Company shall cause this Amendment to be
filed with the Interstate Commerce Commission pursuant to 49
J.S.C. Secticr. 17203, as soon £.8 Do0ssible ard shell pramntle
thereafter provide file stamped copies of this Amendment to
the Agent.

IN WITNESS WHEREOF, the parties have caused this
Agreement to be duly executed and delivered by their proper and
duly authorized officers as of the day and year first above

written.

Attest: . BRAE CORPORATION




Attest: MANUFACTURERS HANOVER TRUST COMPANY

Bﬁhk;ZZZbaéfk{éL/é?&ézz/zllﬁy(*ﬁ”

Title: sunsedsra 0. Doland —o Title: RICHARD D. WOOD
TESSictant Vice Fresideat

Attest: THE FIRST NATIONAL BANK OF BOSTON

By: ﬁﬂédw By: 99*;/\%%7
Title: LOé/ﬂoliﬁ(@/ Title.g \,’p " U

Attest: BERLINER HANDLES-UND FRANKFURTER
BANK
By: %Mﬂ By: MW
A’/mfsue/« hell, S ,z oCic A
Title: Assost~] Vi /“Ns.uj Title: .

Attest: CROCKER NATIONAL BANK

Title: CDQQ\‘:*{\QRSQ‘\\‘\N"Q%:QGQ Title: Q—c—\—x\?o:(&ﬁ- W O%

Attest'- ' THE BANK OF CALIFORNIA, N.A.
M)MWLLQ, By:
Title: Title




STATE OF CALIFORNIA )
SS.:
COUNTY OF SAN FRANCISCO )

¢

On this QS5 ~ day of , 1882,
before me personally appeared [ e - ,
to me personally known, who being by me duly sworn,
says that he is the ﬁ,é Jres gi““g . of BRAE CORPORA-
TION, that one . of the seals affixed to the foregoing
instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board .of Directors;
and that he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation.

NANCY M. DERDY
NOTARY PUBLIC-CALI%(*
City and County of SAN FR&: ...
My Expires July 30, s

G, 5n. alesn.,

Notea%y Public Jg

My commission expires: O (9P

STATE OF NEW YORK )

~—

Ss.:
COUNTY OF NEW YORK )

On this :557 day of /éé@ﬁu57(’ . ,-J982,
. before me personally appeared An#72> /). Cdk%ﬂ;i ,
to me personally known, w, being’gy me duly sworn,

says that he is a [ 7ExS 24 4/ of MANUFACTURERS
HANOVER TRUST COMPANY, that one of the seals affixed to
the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors; and he acknowledged that the execu-

tion of the foregoing instrument was the.free act and

deed of said corporation. /jf;/
/ /LLM:Z:A G/

(SEAL) Notary Public

My commission expires:

NOTARY ru.Lic, ut.t. of Naw York
° No. 41-452289% y
ualiti.d w Quee..s Coun
@em?i\\;&ou Enpires March 30, 1984
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STATE OF MASSACHUSETTS )
) ss.:
COUNTY OF SUFFOLK )

on this Oth day of Sephemlrn _, 1982,
before me personally appeared Jwman Ficston~, Jr. ,
to me personally known, who being by me duly sworn,
says that he is a _ Vue Prscde of the THE
FIRST NATIONAL BANK OF BOSTON, that one of the seals
affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by
authority of its Board of Directors; and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

ety T MW

(SEAL) ’Notary Pub)d
luwn'r rnnmwson

My comrmission exnires: NOTARY PUBLIC
' w mlm Expires September 16, 1988

STATE OF CALIFORNIA - )
) ss.:
COUNTY OF SAN FRANCISCO )

on this /& day of)Jéﬁﬁkdhf) , 1982,

before me personally appeared‘zzﬁgzé/;ﬂz ey ptdss ,
to me personally known 4/ being oy me duly sworn,
,é/2£§ it

says that he is al’iliin LUSf CROCKER NATIONAL
BANK, that one of the seals affixed to the foregoing

. instrument is the corporate seal of said corporation,

that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors;
and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said

Notary Public

Lostrmsé
e

(SEAL)




STATE OF CALIFORNIA ‘ )
N ’ . - Ss.:
COUNTY OF SAN FRANCISCO )

1982, before me personally appeared SHAWON E. AﬁMﬁS
to me personally known, who being by me duly sworn,
says that he is a RASOISTANT WCE PRGIOUST  of THE BANK OF
CALIFORNIA, N.A., that one of the seals affixed to the
foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board
of Directors; and he acknowledged that the execution of
the foregoing instrument was the free act and deed of
said corporation. :

4

2
(SEAL) (_/ Ngfawd Tublic

My commission expires:

OPFICIAL SEAL

SONIA E GONZALEZ
4 NOTARY PUBLIC - CALIFORNIA

FRANCISCO COUNTY
ms::mm expires APR 18, 1886

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this 3\‘/L day of A~r,</}— ’

1882, before me, , a
notary public in and for said State, personally appeared

SoA_ L ., knewn to ne t-2 be Ress e b 4 L Q}(géh;_}\
and , known to me to be

an A bR vnugckuﬂg;}of BERLINER HANDELS-UND FRANK-
FURTER BANK, one of the corporations which executed the
above instrument, known to me to be the persons who
éxecuted the above instr@Gmeént on behalf of said corpora-
tion therein named, and acknowledged to me that said
corporation executed the above instrument pursuant to
its by-laws or a resolution ¢f its managing partners.

o

(SEAL) . Notary EXR4me

. . Notary Public, State of New York
My commission expires: No. 434727671

Commission Expires March 30, 19.3Y4




